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o™^n°LCONriDENTIALITY  MGHTS=  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
™Jo^NT  THAT  TRANSFERS  ^  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  "S  FlS 

brtvfS^seTSSIC  ^COm>S:  YOUR  S°CIAL  MTY  OR  ™S 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASE  cSSeSt 
(No  Surface  Use) 


this  lease  agreement  is  made  this  Jj£_  day  of  \Wm{j\  .  an,  by  and  between  Npol  Partners  I.  LP  a  Texas  limited  nartnerehin 

land^ereSe? S^£^lSS: "  ^       ^  ^  ^  L^  9™*  leasi  -  ~  SSJS^SLm  thefollowing  described 

7^Anc^F,LAND'  M°RE  °R  LESS'  BEING  LOT  II.  BLOCK  8.  OUT  OF  THE  B  JACKSON  ADDITION  AN  ADDITION  TO  THE 
^S%,m^^Sio%T^^^SG  70  —PLAT  RECORDED  5?SS5S£E 

5^^or°S^AS?  ?  ^f^;  T^r  ^  9!WS  3CreS'  m°re  °r  ,6$S  (inCludin9  3ny  interestS  ^  which  Lessor       nereafter  acquliB  by  reversion 

E™,  nt  Lf SeS  T  ad.dltl°nal  °r  suPP'emental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered  STftHSc^dSSrS 

the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actual^  S?r  less        P  ^  dete™™n9 

CIasS^^^^aSi^UPK^^!!lri^n.0r^■  shal!teinforceforaprimary  term  of  five  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or 

SS^^SSSiSS^ are  p     In  pay  9  quantities  ftom  the  leased  premises  or  from  lands  p00led  therewith  or  this  lease  is  otherwise  * 

3  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
J  ta?115      S  ststfanf r  the  ^  sha"  be  twenty-five  percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead 

K  thTorevaS  fnSiffJS^  f™P°™™  faG?es'  P[°vided  that  Lessee  shaI1  hav*  the  continuing  right  to  purchase  such  production  at  the  wellhead  mS 
pnce  then  prevailing  in  the  same  field  (or  if  there  .s  no  such  pnce  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty-five  percent  (25%)% 
?L tCe,l?a i12?  ,by  ^essee  from-t[ie  5316  tnereof'  less  a  Pr°Portionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  thTcis 
S  t^t^68  m  VNem0t,  pr°cess:n9  or  otnerwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  he  continuing  right  topurchai  sS 
E22Sli^PThl,S  we  head  market  P™*  Paid  or  Produc^  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  S£S^%SZ 
fS^f SLmLn™  h?  ther,f 15  ST  3  Prf  a'"n9  P"f )  Pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
%££i ^SShiL  J  ^^"T1  3nd  (C>  if  P  the  end  °f  the  prim3ry  term  or  an*  time  1here8ter  one  or  more  wells  °"  tte  leased I  premises Tor  lands  pooled 
«  t^fil  I  t  P  °dUCin9 f  9auS  °f  ,0tner  substances  covered  nereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation  but 
fn^  n \ZZt  ,  Sh^n  ?T  prod"f°n  ««re.fr°m  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quanWes 

J, ofhma!ntainin9  tha  lease   If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by ■llSel Then 

iS^SSKf  T  °ne  d^'ar  FL*** then  C°Vered  by  thiS  le3Se'  SUCh  10  be  made  t0  Lessor  or  to  Lessor,s  cred*  i"  ««  depostory  designed  bS 

frnm  c^/^t  h^t^    ^rfh^  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  pro^u^ctiontiiere 

ETLiZS  3?  V<  lT8e:  PT5Sd  *S lf  th'S^eaSe  iS  0the™ise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  anothe  rwS  orweS  on 
?T«1^1P  ^ r8  °r        P°u  f  ■  tnereritn-  no  snut-|n  sna"  1,6  due  untiI  ^  end  of  ^  90-day  period  next  following  cessation  of  such  operations  or  production 

Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease  Paction. 

4.  All  shut-m  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  bv 

a1       ♦  Payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
f    lif  .  k.n0wn  ?  L{75See  Sha"  oo^fe  Pr°Per  Payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 

paymente  hereur*ler,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  ands  pooled  therew.th,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless ;  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restorinq  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end.  of  the  pnmary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling  reworkinq  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  lonq  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying'  quantities  hereunder 
Lessee  shall  dnH  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein.  7  3 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  poo!  ail  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so  For  the  purpose 
of  the  foregoing,  the  terms  oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescnoed,  oil  we.l  means  a  wed  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  -gas  weir  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testinq 
equipment;  and  the  term  horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testinq 
equipment;  and  the  term  honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  nghts  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  poolinq 
Production,  dnlling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drillinq  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescnbed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
Kssed  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filinq  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7-  lf  Lessor  owns  less  tnan  the  full  mineral  estate  in  all.  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part' 
of  the  leased  premises  or  lands  pooled  therewith,  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such.part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

■  u.8'  1Je.l,lteiest  of  eitner  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
nghts  and  obligations  of  the  parties  hereunder  shall  extend  to  their, respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  ^Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and-  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
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^u^ 

persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  o SntiTsS^tTr^LtTl  J  6  defX3S]tot^  <^gnated  at>ove.  If  at  any  time  two  or  more 
separately  in  proportion  to  the  interest  which  each  owrTlf  Lesse te^S^K^  V?Ch  persms  or  t0  their  in  depository,  either  jointly  or 
arising  with  respect  to  the  transferred  interest,  and  Se  V^^^\^m!S^^^Z^S?  \?T  V^-  °f  a"  ob,i9a*ons  *ereafter 

Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  Ma^dMtiVSSSS  ?1  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  SI  and I  the ^tranSSn  nSL^I  V"*  F^0"  °f      area  by  th,s  lease'  ^e  ob^™  to 

9.  Lessee  may,  at  any  time  and  from  time  to  time ^elive^o  S»  £  mProP°*on  to  the  net  acreage  interest  in  this  lease  then  held  by  each, 

the  area  covered  by  this  lease  or  any  depths  or  ^thS^r^^ifS^STl!  W?  f  £  'e3Se  as  t0  a  ful1  or  undivided  inte[^  in  all  or  any  portion  of 
If  Lessee  releases  al,  or  an  undivided^nte'St  inless^ 

in  accordance  with  the  net  acreage  interest  retained  hereunder  ^vere°  nereoy,  Lessee  s  obligation  to  pay  or  tender  shut-m  royalties  shall  be  proportionately  reduced 

primal  anX?»  ^2^^*E?r  *!  w  ,andS  P°°ted  "  ^«  * 

reasonably  necessary  for  such  purposes,  including  but  not  Timi  ed I  to  SSSfc^iSS  S hSJ 9 t0  ^ndu?  tfch  operations  on  the  leased  premises  as  may  be 
tanks,  water  wells,  disposal  wells,  injection  wells,  pite TelectiS  and SlS^^  T  con5ruction  and  use  of  canals,  pipelines, 
store,  treat  and/or  transport  production.  Lessee  may  use  i such  opeSonl  iff  ofcost  tv    '  ™  df med  necessafy  by  Lessee  to  discover,  produce, 

except  water  from  Lessor's  wells  or  ponds.  In  ^nade^n^S^w^^^l^^  ^  ^  substances  Produced  on  the  leased  premises, 
herein  shall  apply  (a)  to  the  entire  leased  premiseTdescribel Un ^SmS^^^S^^^^fT^  °f  *  *  P°°[ed  therewHh'  the  anci,la*  ri9hts  9ranted 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  atari  such ^nSS?U  V  5  6336  °r  °ther  partial  temin^on  °f  this  lease;  and  (b)  to  any 

writing.  Lessee  shall  bury  its  pipelines  below  ordinary  ^  d^n^R^  tan*  Z !ands  p0oled  therewith"  men  ret1uested  bV  ^  in 

premises  or  other  lands  used  by  Lessee  ten^SMS  1^1  ££2faS2J£  sTa  itv  for  d^l'f3       2°2  ^  ^  3ny  hOUSe  °r  bam  now  on  *»  ,eased 

wsres»^ 

and  all  other  pertinent  terms  and  S 

purc  r^sr:^?^ 

operations"01™*513^1"9  anythin9  10      C°ntrary  in  thiS  leaSe'  LSSSee  Sha"  not  have  an*  ri9nts  to  use  1,16  s"rfa<*  of  the  leased  premises  for  drilling  or  other 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty  are  market  sensitive  and  mav 

sfis^^^jsisf "t*™  ? th-  rduct  f good  faith  ncgotiations-  l— ■ ■«  ^  i^s^ssrsis 

!S„S!2Lf 1  *  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 

JS^^S^^KS"     86  w,u  scck  10  a,lcr  the  tcrms  of  this  transacti0n  bascd  upon  any  dilrering  tenns  which  ^ has  or  -5  -  J* 

hoiJN.™™fSS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs.  dev,sees.  executors,  admimstrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 

LESSOR  (WHETHER  ONE  OR  MORE) 


By:  Shawn  Coker  By:' Hi^^-A^  

As:  Manager  of  RSB  Realty  Investment,  LLC,  general 
partner  of  NPOT  Partners  I,  LP.,  a  Texas  limited 
partnership 


ACKNOWLEDGMENT 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  dav  of  V<^cvaSx*m  201 1 ,  by:  Shawn  Coker.  as  manager  of  RSB  Realty 

Investment,  LLC,,  as  general  partner  of  NPOT  Partners  I.  LP.,  a  Texas  limited  partnership  on  behalf  of  said 
partnership.  ~ 


TOBY  LOCKWOOD 

$&T$\  Notary  Public,  State  of  Texas 
I  n^TM    My  Commission  Expires 
April  28,  2014 


Notary  Public.  StSe^tT^exaS 
Notary's  name  (prlnted^f^^^^^xs^o-^^ss 
Notar/s  commission  expires: ^S,^^ 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  \V>    dav  olRjcy»o«.^201 1 ,  by:  £,W-^.-^  Qc^ter- 


TOBY  LOCKWOOD 

?i%  Notary  Public,  State  of  Texas 
My  Commission  Expires 
April  28,2014 


Notary  Public, : 
Notary's  name  (prinE 
Notary's  commission  expires: 


